ATTACHMENT E
STANDARD CONTRACT

Instructions for contract:

A properly executed ICT/STEM EPL Purchase AgreeméitH NO EXCEPTIONS is a
requirement of this LOC.

1. Vendors must make two (2) photocopies of teepage of the ICT/STEM EPL Purchase
Agreement and fill in your company name in the appiate blanks. Both copies must be
executed with original signatures by the authoriaéder of your company.

2. Return both signed originals via mail or hamdivetry with your LOC response. If Vendor e-
mails or faxes the LOC response, ITS will accefataor e-mailed version of the purchase
agreement by the due date of Monday, April 6, 2@89png as the originals follow by separate
cover.

3. ITS will execute the agreements and returnasiggnal.



ICT/STEM EXPRESS PRODUCTSLIST PURCHASE AGREEMENT

BETWEEN

(Company Name)

AND
MI1SSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY SERVICES
ASCONTRACTING AGENT FOR THE
MI1SSISSIPPI DEPARTMENT OF EDUCATION
OFFICE OF VOCATIONAL EDUCATION & WORKFORCE DEVELOPMENT

This ICT/STEM Express Products List Purchase Agesgnthereinafter referred to as “EPL
Agreement”) IS entered into by and
between (company name) (hereinafter
referred to as “Seller”), and Mississippi Departtnehinformation Technology Services having
its principal place of business at 301 North La®aeet, Suite 508, Jackson, Mississippi 39201
(hereinafter referred to as “ITS”), as contractiagent for the Mississippi Department of
Education, Office of Vocational Education & Workéer Development and public schools of the
State of Mississippi authorized to use the ICT/STEKpress Products List (“EPL”) (hereinafter
referred to as “Purchaser”). ITS and Purchasersaneetimes collectively referred to herein as
“State”.

WHEREAS, the State, pursuant to Letter of Configuration NemB8019 (hereinafter referred
to as “LOC”) based upon MICRO and LAN EPL RequestRroposals (“RFP”) Numbers 3502
and 3495, is seeking to establish a special EPLtHferpurchase of hardware, software, and
related IT equipment and services for computer labde used in the newly redesigned
curriculum for the Information and Communicationchirology (“ICT”) labs in grades 7 and 8,
and for the Science, Technology, Engineering, &héatatics (“STEM”) labs in grade 9 in the
public schools of Mississippi; and

WHEREAS, Seller is an authorized dealer of certain infoiorattechnology equipment,
software, and services;

WHEREAS, the State desires to acquire an EPL Agreementauoong the terms and conditions
which will govern any orders placed by the Purchaseing the term of this EPL Agreement for
ICT/STEM equipment and software (“Products”) anstafiation and services from Seller that
was listed in the published EPL as a result olLilBE;

NOW THEREFORE, in consideration of the mutual understandingspises, consideration
and agreements set forth, the parties hereto agréslows:

ARTICLE1 TERM OF AGREEMENT
Unless terminated as prescribed elsewhere hehesnEPL Agreement will become effective on
the date it is signed by all parties (the “Effeetidate”) and will continue in effect through the
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close of business on March 31, 2010, or until @tranties provided by Seller to Purchaser have
expired, whichever occurs last. At the end of tiigal term, the EPL Agreement may, upon the
written agreement of the parties, be renewed falitiathal terms, the length of which will be
agreed upon by the parties. Sixty (60) days poothe expiration of the initial or any renewal
term of this EPL Agreement, Seller shall notify IirSwriting of the impending expiration and
thereafter ITS shall notify Seller of its intenteidher renew or cancel the EPL Agreement.

ARTICLE 2 MODIFICATION OR RENEGOTIATION

This EPL Agreement may be modified only by writ@greement signed by the parties hereto,
and any attempt at oral modification shall be vaid of no effect. The parties agree to
renegotiate the EPL Agreement if federal and/otestavisions of any applicable laws or

regulations make changes in this EPL Agreementssacsg.

ARTICLE 3 INCLUDED PARTIES

Seller will accept orders from and furnish the Ridd and services under this EPL Agreement
to any Purchaser authorized to use the published iBRine with ITS policies and procedures,
at prices not to exceed those prices specifiedarptiblished EPL.

ARTICLE 4 ADDITIONAL TERMSAND CONDITIONS

All provisions in this EPL Agreement are in additito the requirements of RFP No. 3502 and
3495, the LOC and the published EPL, which arenpa@ted into and made a part of this EPL
Agreement.

ARTICLE 5 ORDERS
5.1 The State does not guarantee that it will purclase certain amount under this EPL
Agreement.

52 When a Purchaser decides to procure any Product®oraservices from Seller, the
Purchaser shall execute a supplement/purchase trder signed by Seller and an authorized
representative of the Purchaser. The supplementipse order shall set forth the
Products/services to be procured; the prices foresany warranty period, and any additional
terms and conditions agreed to by the partiességiplements/purchase orders shall be governed
by, and incorporate by reference, the terms anditions of this EPL Agreement. The terms and
conditions of this EPL Agreement shall supersedecamflicting terms and conditions set forth
in any supplement/purchase order provided by Seller

5.3  Seller guarantees pricing for the term of this ERh the event there is a national price
decrease of the Products proposed during that tBedler agrees to extend the new, lower
pricing to Purchaser.

ARTICLE6 METHOD OF PAYMENT

6.1  Once the Products have been accepted by Purchageescribed in Article 7 herein or
there has been lack of notice to the contraryegshhall submit an invoice for the cost and shall
certify that the billing is true and correct. Sees will be invoiced as they are rendered. The
State may, at its sole discretion, require Setlesutbmit invoices and supporting documentation
electronically at any time during the term of tBRBL Agreement. Purchaser agrees to pay Seller
in accordance with Mississippi law on “Timely Payrte for Purchases by Public Bodies”,
Sections 31-7-301, et seq. of the 1972 Mississjmule Annotated, as amended, which generally
provides for payment of undisputed amounts by thechaser within forty-five (45) days of
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receipt of the invoice. All payments should be madenited States currency. Payments by state
agencies that make payments through the Statewidenfated Accounting System (“SAAS”)
shall be made and remittance information providezttenically as directed by the State.
Payments by SAAS agencies shall be deposited r@dbank account of the Seller’s choice.
Seller understands and agrees that Purchaserngpét®m the payment of taxes. No payment,
including final payment, shall be construed as ptuece of defective Products or incomplete
work, and the Seller shall remain responsible @tad for full performance in strict compliance
with the contract documents specified in the atledrein titled “Entire Agreement”.

6.2 If payment of undisputed amounts is not made tteSwithin forty-five (45) days of
Purchaser’s receipt of the invoice, Purchaser diwllable to Seller for interest at a rate of one
and one-half percent (1 1/2 %) per month (or suztsdr rate as may be the maximum
permissible rate under the law) on the unpaid lw&ldrom the expiration of such forty-five (45)
day period until such time as payment is made. prosision for late payments shall apply only
to undisputed amounts for which payment has betrodned.

6.3  Acceptance by the Seller of the last payment ftloenPurchaser shall operate as a release
of all claims for payment against the State bySle#ler and any subcontractors or other persons
supplying labor or materials used in the perforneaoany work under a supplement/purchase
order.

ARTICLE 7 DELIVERY; RISK OF LOSS; INSTALLATION, AND ACCEPTANCE
7.1  Seller shall deliver the Products to the locasipacified by Purchaser and pursuant to the
delivery schedule set forth by Purchaser.

7.2  Seller shall assume and shall bear the entireofisbss and damage to the Products from
any cause whatsoever while in transit and atraks throughout its possession thereof.

7.3  If installation by Seller is required, Seller dhabmplete installation of the Products
pursuant to the requirements of the Purchaser baseithe guidelines specified in the LOC.
Seller acknowledges that installation shall be agashed with minimal interruption of
Purchaser’s normal day to day operations.

7.4  If installation by Seller is required, Seller dhag¢ responsible for installing all Products
and materials in accordance with all state, fedemdlindustry standards for such items.

7.5 If installation by Seller is required, Seller dhatovide Purchaser with an installation
schedule identifying the date, time and locatiothimi the scheduling deadlines agreed to by the
parties. Seller warrants that all Products shalploperly delivered, installed and integrated, if
necessary, for acceptance testing within the sdimgddeadlines set forth by Purchaser as the
site is deemed ready for installation.

7.6  Seller shall be responsible for replacing, restpror bringing to at least original
condition any damage to floors, ceilings, wallgnfture, grounds, pavements, sidewalks, and
the like caused by its personnel/subcontractorsogredations during the installation, subject to
final approval of Purchaser. The repairs will bax@only by technicians skilled in the various
trades involved, using materials and workmanshimadch those of the original construction in
type and quality.
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7.7 Unless a different acceptance period is agreedh upp the Purchaser and Seller,
Purchaser shall have a thirty (30) calendar dayngeperiod during which time Purchaser shall
have the opportunity to evaluate and test the Ritsdio confirm that it performs without any
defects and performs pursuant to the specificats@hgorth in the LOC and the published EPL.
Purchaser may be deemed to have accepted the Paeidhe end of the thirty (30) calendar day
period, unless Purchaser notifies Seller that tieellrt fails to perform as stated herein.

7.8 In the event the Product fails to perform as stateArticle 7.7 above, Purchaser shall
notify Seller. Unless a different period of timeaigreed upon by the Seller and Purchaser, Seller
shall, within four (4) working days, correct thefelds identified by Purchaser or replace the
defective Product. If Seller neither corrects thefect nor replaces the defective product,
Purchaser reserves the right to return the PraduSeller at the Seller’'s expense; to cancel the
purchase order, and to cancel this EPL Agreemettt igself only.

ARTICLES8 TITLE TO EQUIPMENT

Risk of loss to the Products will pass to Purchagesn delivery, and title to the hardware
Products provided under this EPL Agreement shalspga Purchaser upon delivery of same to
Purchaser's specified location.

ARTICLE9 WARRANTIES
9.1  Seller represents and warrants that it has the tm sell the hardware and license the
software Products provided under this EPL Agreement

9.2  Seller represents and warrants that Purchaser atalire good and clear title to the
hardware Products purchased hereunder, free aadaflall liens and encumbrances.

9.3  Seller represents and warrants that unless otbergpecified in the LOC and/or the
published EPL, each Product delivered shall beveiedd new and not as a “used, substituted,
rebuilt, refurbished or reinstalled” Product.

9.4  Seller represents and warrants that it has andobihin and pass through to Purchaser
any and all warranties obtained or available fromrhanufacturer/licensor of the Product.

9.5  Seller represents and warrants that all hardwesduets provided pursuant to this EPL

Agreement shall, for the warranty period specifiedhe supplement/purchase order or in the
published EPL, be free from defects in materialnafacture, design and workmanship. Seller's
obligation pursuant to this warranty shall inclutdat is not limited to, the repair or replacement
of the hardware Product, or the redoing of thetyainstallation at no cost to Purchaser. In the
event Seller can not repair or replace the hardwaogluct during the warranty period, Seller

shall refund the purchase price of the hardwareldy and Purchaser shall have the right to
cancel the purchase order and to terminate this Afteement in whole or in part, solely as

between those two parties. Purchaser’'s rights heexuare in addition to any other rights

Purchaser may have.

9.6  Seller represents and warrants that all Productgigeed by Seller shall meet or exceed
the minimum specifications set forth in the LOC dinel published EPL.

9.7  Seller represents and warrants that all softwaoellRts provided pursuant to this EPL
Agreement shall, for the warranty period specifiedhe supplement/purchase order or in the
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published EPL, be free from material defects anolvige Purchaser complete functionality
necessary for the operation of the system. Sellgbigyations pursuant to this warranty shall
include, but are not limited to, the repair ofdgifects or the replacement of the software Product
at the expense of Seller. In the event Seller ablento repair or replace the software Product,
Purchaser shall be entitled to a full refund of fes paid and shall have the right to cancel the
purchase order and to terminate this EPL Agreemmewhole or in part, solely as between those
two parties. Purchaser’s rights hereunder are ditiad to any other rights Purchaser may have.

9.8 Seller represents and warrants that its service®umder shall be performed by
competent personnel and shall be of professionalityuconsistent with generally accepted
industry standards for the performance of suchisesvand shall comply in all respects with the
requirements of this EPL Agreement. For any breafcthis warranty, the Seller shall, for a
period of ninety (90) days from performance of sleevice, or for the warranty period specified
in the published EPL, perform the services agdinpacost to Purchaser, or if Seller is unable to
perform the services as warranted, Seller shatilvarse Purchaser the fees paid to Seller for the
unsatisfactory services.

9.9  Seller represents and warrants that there issabtihng code or lockup program or device
embedded in the software Products provided to Rgeh Seller further agrees that it will not,
under any circumstances including enforcement wélal contract right, (a) install or trigger a
lockup program or device, or (b), take any stepcWwhivould in any manner interfere with
Purchaser’s use of the software Products and/ochwivbuld restrict Purchaser from accessing
its data files or in any way interfere with thernsaction of Purchaser’s business. For any breach
of this warranty, Seller at its expense shall, witfive (5) working days after receipt of
notification of the breach, deliver Products to ¢dhaiser that are free of such disabling code,
lockup program or device.

9.10 Seller represents and warrants that there are omepuater viruses contained in the
Products delivered to Purchaser. For any breadhisfwarranty, Seller at its expense shall,
within five (5) working days after receipt of natidtion of the breach, deliver Products to
Purchaser that are free of any virus, and shalebponsible for repairing, at Seller's expense,
any and all damage done by the virus to Purchasees

9.11 Seller represents and warrants that it will engtgecompliance with the Mississippi
Employment Protection Act (Senate Bill 2988 frone 2008 Regular Legislative Session) and
will register and participate in the status veafion system for all newly hired employees. The
term “employee” as used herein means any persansthired to perform work within the State
of Mississippi. As used herein, “status verificatisystem” means the lllegal Immigration
Reform and Immigration Responsibility Act of 1998at is operated by the United States
Department of Homeland Security, also known asBhéerify Program, or any other successor
electronic verification system replacing the E-WelProgram. Seller agrees to maintain records
of such compliance and, upon request of the Siaferovide a copy of each such verification to
the State. Seller further represents and warrdnas any person assigned to perform services
hereunder meets the employment eligibility requeata of all immigration laws of the State of
Mississippi. Seller understands and agrees thabeegch of these warranties may subject Seller
to the following: (a) termination of this EPL Agreent and ineligibility for any state or public
contract in Mississippi for up to three (3) yeansth notice of such cancellation/termination
being made public, or (b) the loss of any liceq@mit, certification or other document granted
to Seller by an agency, department or governmesndty for the right to do business in
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Mississippi for up to one (1) year, or (c) both.the event of such termination/cancellation,
Seller would also be liable for any additional sostcurred by the State due to contract
cancellation or loss of license or permit.

ARTICLE 10INFRINGEMENT INDEMNIFICATION

10.1 Seller represents and warrants that neither théuets, replacement parts, their elements
nor the use thereof violates or infringes on angycght, patent, trademark, servicemark, trade
secret or other proprietary right of any persoermtity. Purchaser shall notify Seller promptly of
any infringement claim of which it has knowledgadahall cooperate with Seller in the defense
of such claim, all at Seller’s expense. Selleitsabwn expense, shall defend or settle any and all
infringement actions filed against Seller or Pusgtavhich involve the Products provided under
this EPL Agreement and shall pay all settlemerdsyell as all costs, legal fees, damages and
judgment finally awarded against Purchaser. Ifdbitinued use of the Products for the purpose
intended is threatened to be enjoined or is enjbbneany court of competent jurisdiction, Seller
shall, at its expense: (a) first procure for Pusénahe right to continue using the Products, or
upon failing to procure such right; (b) replace modify the Product so it becomes non-
infringing, or upon failing to secure either suaght, (c) refund to Purchaser the hardware
purchase price or software license fees previopalg by Purchaser for the Products Purchaser
may no longer use. Said refund shall be paid witthm(10) working days of notice to Purchaser
to discontinue said use.

10.2 Seller shall have no obligation for infringementiois resulting directly from: (a)
Seller's compliance with Purchaser’s designs, $pations or instructions; (b) unauthorized
Product modifications by Purchaser or a third pattyer than an authorized reseller for Seller,
and (c) the use of the Product with Products nppked by Seller.

ARTICLE 11EMPLOYMENT STATUS

11.1  Seller shall, during the entire term of this EPlgréement, be construed to be an
independent contractor. Nothing in this EPL Agreemg intended to nor shall it be construed to
create an employer-employee relationship or a jyanture relationship.

11.2 Seller represents that it is qualified to perfdha duties to be performed under this EPL

Agreement and that it has, or will secure, if neka@e its own expense, applicable personnel who
shall be qualified to perform the duties requireder this EPL Agreement. Such personnel shall
not be deemed in any way directly or indirectlypmssly or by implication, to be employees of

Purchaser. Seller shall pay when due, all salares wages of its employees and it accepts
exclusive responsibility for the payment of fedeérelome tax, state income tax, social security,
unemployment compensation and any other withho&lithgit may be required. Neither Seller

nor employees of Seller are entitled to stategetént or leave benefits.

11.3 It is further understood that the consideratiompregsed herein constitutes full and
complete compensation for all services and perfaoea hereunder, and that any sum due and
payable to Seller shall be paid as a gross summaitiithholdings or deductions being made by
Purchaser for any purpose from said contract sum.

ARTICLE 12ASSIGNMENT AND SUBCONTRACTS
Neither party may assign, subcontract or otherwtiisensfer this EPL Agreement or its
obligations hereunder.
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ARTICLE 13AVAILABILITY OF FUNDS

It is expressly understood and agreed that thgatidin of Purchaser to proceed under this EPL
Agreement is conditioned upon the appropriatiofiuoids by the Mississippi State Legislature
and the receipt of federal and/or state funds far performances required under this EPL
Agreement. It is understood that Purchaser williestie a purchase order unless the Purchaser
has committed funding for such purchase orderthdf funds anticipated for the fulfillment of
this EPL Agreement are not forthcoming, or are finsent, either through the failure of the
federal government to provide funds or of the StHtéississippi to appropriate funds, or if
there is a discontinuance or material alteratiothefprogram under which funds were available
to Purchaser for the payments or performance dderuthis EPL Agreement, Purchaser shall
have the right to immediately terminate this EPLrégmnent as to itself only, without damage,
penalty, cost or expense to Purchaser of any kimatsoever. The effective date of termination
shall be as specified in the notice of terminat®uarchaser shall have the sole right to determine
whether funds are available for the payments ofopmances due under this EPL Agreement.
Any payment due Seller for services rendered bye6erior to termination and received by
Purchaser, shall be paid.

ARTICLE 14 TERMINATION

141 If Purchaser or Seller fails to comply with thenmte and conditions of this EPL
Agreement and that breach continues for thirty (88ys after the defaulting party receives
written notice from the other party, then the n@afiadlting party has the right to terminate this
EPL Agreement solely as between those two parfies.non-defaulting party may also pursue
any remedy available to it in law or in equity.

142 ITS may terminate the EPL Agreement for any reaafiar giving thirty (30) days
written notice specifying the effective date thdérenSeller, but any supplement/purchase order
entered into prior to the termination date of tHeLEAgreement shall survive termination of the
EPL Agreement.

14.3 Purchaser may terminate the supplement/purchase and/or this EPL Agreement as to
itself only, for any reason after giving thirty (3@ays written notice specifying the effective date
thereof to Seller.

14.4  Any payment due Seller for services rendered BleiSgrior to termination and received
by Purchaser, shall be paid.

ARTICLE 15GOVERNING LAW

This EPL Agreement and each supplement/purchassr afdhll be construed and governed in
accordance with the laws of the State of Missigsipyl venue for the resolution of any dispute
shall be Jackson, Hinds County, Mississippi. Sal@ressly agrees that under no circumstances
shall Purchaser or ITS be obligated to pay an radi® fee, prejudgment interest or the cost of
legal action to Seller. Further, nothing in thisLERgreement shall affect any statutory rights
Purchaser may have that cannot be waived or linmyecbntract.

ARTICLE 16 WAIVER

Failure of the Purchaser or Seller to insist uptmctscompliance with any of the terms,
covenants and conditions hereof shall not be deeanediver or relinquishment of any similar
right or power hereunder at any subsequent tinef any other provision hereof, nor shall it be
construed to be a modification of the terms of Eid. Agreement. A waiver by the State, to be
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effective, must be in writing, must set out theafpes of what is being waived, and must be
signed by an authorized representative of the State

ARTICLE 17SEVERABILITY

If any term or provision of this EPL Agreement isolpibited by the laws of the State of
Mississippi or declared invalid or void by a cooftcompetent jurisdiction, the remainder of this
EPL Agreement shall be valid and enforceable toftilest extent permitted by law provided
that the State’s purpose for entering into this ERjreement can be fully achieved by the
remaining portions of the EPL Agreement that hastelbeen severed.

ARTICLE 18 CAPTIONS
The captions or headings in this EPL Agreemenf@reonvenience only, and in no way define,
limit or describe the scope or intent of any prnsor section of this EPL Agreement.

ARTICLE 19HOLD HARMLESS

To the fullest extent allowed by law, Seller shatlemnify, defend, save and hold harmless,
protect and exonerate Purchaser, ITS and the StatBoard Members, officers, employees,
agents and representatives from and against anyatinclaims, demands, liabilities, suits,
actions, damages, losses, costs and expenses rgf lend and nature whatsoever, including
without limitation, court costs, investigative feaad expenses, attorney fees and claims for
damages arising out of or caused by Seller antdquartners, principals, agents, employees or
subcontractors in the performance of or failure perform this EPL Agreement and the
supplement/purchase order.

ARTICLE 20THIRD PARTY ACTION NOTIFICATION

Seller shall notify ITS and Purchaser in writingtivim five (5) business days of Seller filing
bankruptcy, reorganization, liquidation or receslep proceedings or within five (5) business
days of its receipt of notification of any action suit being filed or any claim being made
against Seller or Purchaser by any entity that megylt in litigation related in any way to the
supplement/purchase order or this EPL Agreementoandhich may affect the Seller's
performance under the supplement/purchase ordénisEPL Agreement. Failure of the Seller
to provide such written notice to ITS and Purchatell be considered a material breach of the
supplement/purchase order and this EPL Agreemenhttlam State may, at its sole discretion,
pursue its rights as set forth in the Terminatiatiche herein and any other rights and remedies
it may have at law or in equity.

ARTICLE 21AUTHORITY TO CONTRACT

Seller warrants that it is a validly organized Ibesis with valid authority to enter into this EPL

Agreement; that entry into and performance undes BEPL Agreement is not restricted or

prohibited by any loan, security, financing, cootwal or other agreement of any kind, and
notwithstanding any other provision of this EPL Agment to the contrary, that there are no
existing legal proceedings, or prospective legatpedings, either voluntary or otherwise, which
may adversely affect its ability to perform its iglaltions under this EPL Agreement.

ARTICLE 22NOTICE

Any notice required or permitted to be given unthes EPL Agreement shall be in writing and
personally delivered or sent by electronic meansided that the original of such notice is sent
by certified United States mail, postage prepagtiym receipt requested, or overnight courier
with signed receipt, to the party to whom the rotghould be given at their usual business
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address. Notice shall be deemed given when actteaiBived or when refused. The parties agree
to promptly notify each other in writing of any cigge of address.

ARTICLE 23RECORD RETENTION AND ACCESSTO RECORDS

Seller shall establish and maintain financial rdsprsupporting documents, statistical records
and such other records as may be necessary tatregfigperformance of the provisions of this
EPL Agreement and the supplement/purchase ordex.Piichaser, ITS, any state or federal
agency authorized to audit Purchaser, and/or arthedf duly authorized representatives, shall
have unimpeded, prompt access to this EPL Agreemedtto any of the Seller’s proposals,
books, documents, papers and/or records that atmere to this EPL Agreement to make
audits, copies, examinations, excerpts and trgrtgmms at the State’s or Seller's office as
applicable where such records are kept during nldporginess hours. All records relating to this
EPL Agreement shall be retained by the SellerHogd (3) years from the date of receipt of final
payment under this EPL Agreement. However, if dinydtion or other legal action, by or for the
state or federal government has begun that is owipteted at the end of the three (3) year
period, or if an audit finding, litigation or othéxgal action has not been resolved at the end of
the three (3) year period, the records shall kemed until resolution.

ARTICLE 24INSURANCE

Seller represents that it will maintain workers’nmgeensation insurance as prescribed by law
which shall inure to the benefit of Seller’s pensel as well as comprehensive general liability
and employee fidelity bond insurance. Seller wilpon request, furnish Purchaser with a
certificate of conformity providing the aforesaioverage.

ARTICLE 25DISPUTES

Any dispute concerning a question of fact undes EPL Agreement which is not disposed of by
agreement of the Seller and Purchaser, shall bieletbdy the Executive Director of ITS or
his/her designee. This decision shall be reduceditong and a copy thereof mailed or furnished
to the parties. Disagreement with such decisiorither party shall not constitute a breach under
the terms of this EPL Agreement. Such disagreesugypshall be entitled to seek such other
rights and remedies it may have at law or in equity

ARTICLE 26 COMPLIANCE WITH LAWS

Seller shall comply with, and all activities undee supplement/purchase order and this EPL
Agreement shall be subject to, all Purchaser mdieind procedures, and all applicable federal,
State of Mississippi, and local laws and regulaiddpecifically, but not limited to, Seller shall
not discriminate against any employee nor shall pasty be subject to discrimination in the
performance of this EPL Agreement because of ra@®d, color, sex, age, national origin or
disability.

ARTICLE 27 CONFLICT OF INTEREST

Seller shall notify Purchaser of any potential siohdf interest resulting from the representation
of or service to other clients. If such conflictnoat be resolved to Purchaser’'s satisfaction,
Purchaser reserves the right to cancel the purdrdse and to terminate this EPL Agreement as
to itself only.
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ARTICLE 28 SOVEREIGN IMMUNITY
By entering into this EPL Agreement with Seller tBtate of Mississippi does in no way waive
its sovereign immunities or defenses as providelhy

ARTICLE 29 CONFIDENTIAL INFORMATION

29.1 Seller shall treat all Purchaser data and infolonato which it has access by its
performance under the supplement/purchase ordethesmidEPL Agreement as confidential and
shall not disclose such data or information to iedtparty without specific written consent of
Purchaser. In the event that Seller receives ndtie¢ a third party requests divulgence of
confidential or otherwise protected information amchas served upon it a subpoena or other
validly issued administrative or judicial processgearing divulgence of such information, Seller
shall promptly inform Purchaser and thereafter @aspin conformity with such subpoena to the
extent mandated by state and/or federal laws, andsegulations. This Article shall survive the
termination or completion of the supplement/purehasder or this EPL Agreement and shall
continue in full force and effect and shall be lmgdupon the Seller and its agents, employees,
successors, assigns, subcontractors or any partyentity claiming an interest in the
supplement/purchase order or this EPL Agreemertedralf of, or under the rights of the Seller
following any termination or completion of the slgpent/purchase order or this EPL
Agreement.

29.2 Purchaser shall treat all documents it receivesnfrthe Seller that are marked

“Confidential” by the Seller as confidential andoprietary and shall not disclose such

documents to a third party without Seller's specifritten consent. In the event that the
Purchaser receives notice that a third party requigulgence of such confidential information

and/or has served upon it a subpoena or otherlyasisued administrative or judicial process

ordering divulgence of such information, the Pusgrashall promptly inform the Seller and

thereafter respond in conformity with such subpoenthe extent mandated by state or federal
law.

29.3 With the exception of any attached exhibits whick &beled as “confidential”’, the

parties understand and agree that this EPL Agreemdees not constitute confidential

information, and may be reproduced and distribigdhe State without notification to Seller.
ITS will provide third party notice to Seller of yamrequests received by ITS for any such
confidential exhibits so as to allow Seller the ogpnity to protect the information by court
order as outlined in ITS Public Records Procedures.

ARTICLE 30EFFECT OF SIGNATURE

Each person signing this EPL Agreement represéatshie or she has read the EPL Agreement
in its entirety, understands its terms, is dulyhatized to execute this EPL Agreement on behalf
of the parties and agrees to be bound by the teongined herein. Accordingly, this EPL
Agreement shall not be construed or interpretefhwor of or against the State or the Seller on
the basis of draftsmanship or preparation hereof.

ARTICLE 31SERVICES
When ordered by Purchaser, Seller agrees to pramadsulting, training and technical support
services pursuant to the requirements set forthar OC and the published EPL.
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ARTICLE 32 SURVIVAL

Articles 9, 10, 15, 19, 23, 28, 29, and all othréickes which, by their express terms so survive or
which should so reasonably survive, shall surviag germination or expiration of this EPL
Agreement.

ARTICLE 33DEBARMENT AND SUSPENSION CERTIFICATION

Seller certifies that neither it nor its principalé) are presently debarred, suspended, proposed
for debarment, declared ineligible or voluntarilyckided from covered transactions by any
federal department or agency; (b) have, within i@dh(3) year period preceding this EPL
Agreement, been convicted of or had a civil judgthrendered against them for commission of
fraud or a criminal offense in connection with obtag, attempting to obtain or performing a
public (federal, state or local) transaction or tcact under a public transaction; violation of
federal or state anti-trust statutes or commisadbrembezzlement, theft, forgery, bribery,
falsification or destruction of records, makingstalstatements or receiving stolen property; (c)
are presently indicted of or otherwise criminaltycovilly charged by a governmental entity with
the commission of fraud or a criminal offense imection with obtaining, attempting to obtain
or performing a public (federal, state or locafynsaction or contract under a public transaction;
violation of federal or state anti-trust statuescommission of embezzlement, theft, forgery,
bribery, falsification or destruction of recordsaking false statements or receiving stolen
property, and (d) have, within a three (3) yeaiquepreceding this EPL Agreement, had one or
more public transaction (federal, state or loaadininated for cause or default.

ARTICLE 34LIABILITY ISSUES

Unless jointly agreed otherwise in writing, Seleliability as to a Purchaser shall not exceed
twice the total amount paid by Purchaser to Selleier the applicable supplement/purchase
order. In no event will Seller be liable to a Fhaser for special, indirect, consequential or
incidental damages including lost profits, lostiegs or lost revenues of any kind unless Seller
was advised of the possibility of such loss or dgenar unless such loss or damage could have
been reasonably foreseen. Excluded from this grliability limitation are claims related to
fraud, bad faith, infringement issues, bodily iyjudeath, physical damage to tangible personal
property and real property, and the intentional ailllul misconduct or gross negligent acts of
Seller. The language contained herein tendingni the liability of the Seller will apply to a
Purchaser to the extent it is permitted and nothipited by the laws or constitution of
Mississippi. Further, the parties understand ayr@eathat the Seller is precluded from relying
on any contractual damages limitation language iwitthis article where the Seller acts
fraudulently or in bad faith.
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ARTICLE 35NETWORK SECURITY

Seller and Purchaser understand and agree thabtéte of Mississippi’s Enterprise Security
Policy mandates that all remote access to anddon the State network must be accomplished
via a Virtual Private Network (VPN). If remote &ss is required at any time during the life of
this EPL Agreement, Seller and Purchaser agreemjoplement/maintain a VPN for this
connectivity. This required VPN must be IPSec-tdp4dESP tunnel mode) and will terminate
on a Cisco VPN-capable device ( i.e. VPN conceotra®lX firewall, etc.) on the State’s
premises. Seller agrees that it must, at its esgemmplement/maintain a compatible
hardware/software solution to terminate the spedifYfPN on Seller's premises. The parties
further understand and agree that the State prosieadard and architecture are based on
industry-standard security protocols and manufactengaged at the time of contract execution.
The State reserves the right to introduce a newopob and architecture standard and require
Seller to comply with same, in the event the industtroduces a more secure, robust protocol to
replace IPSec/ESP and/or there is a change in dnefaccturer engaged.

ARTICLE 36 ENTIRE AGREEMENT

36.1 This EPL Agreement constitutes the entire agre¢rokthe parties with respect to the
subject matter contained herein and, with the ex@emf the operating system, supersedes any
conflicting negotiations, understandings and age¥ds) written or oral, between the parties
relating hereto, including all terms of any unsidgrer “shrink-wrap” license included in any
package, media or electronic version of Selleriived software, or any “click-wrap” or
“browse-wrap” license presented in connection waithurchase via the Internet. The published
EPL; the actual purchase order and any mutuallyeexhrupon supplementary terms and
conditions; RFP No. 3502 and 3495, and the LOC Selter's Proposal submitted in response
thereto are hereby incorporated into and made & gfathis EPL Agreement as far as the
individual Purchaser is concerned.

36.2 The EPL Agreement made by and between the pangesto shall consist of, and
precedence is hereby established by the ordeedbtlowing:

This EPL Agreement signed by ITS and Seller, ahdtidchments;

The published EPL;

LOC, including all addendumes;

RFP No. 3502 and 3495, including all written addens;

Official written correspondence from ITS to Sedler

Official written correspondence from Seller to [W8en clarifying Seller’s proposal;

Seller’'s Proposal, as accepted by ITS, in resptmtee LOC, and

The actual supplement/purchase order, or additiomatract between Purchaser and Seller if
required.

IOMMOO®>
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36.3 The intent of the above listed documents is téuthe all items necessary for the proper
execution and completion of the services by théeEelrhe documents are complementary, and
what is required by one shall be binding as if remiby all. A higher order document shall

supersede a lower order document to the extenssaneto resolve any conflict or inconsistency
arising under the various provisions thereof; pded, however, that in the event an issue is
addressed in one of the above mentioned documentss mot addressed in another of such
documents, no conflict or inconsistency shall bended to occur by reason thereof. The
documents listed above are shown in descending ofdariority, that is, the highest document

begins with the first listed document (“A. This ERigreement”) and the lowest document is

listed last (“H. The actual supplement/purchaseeqrdr additional contract between Purchaser
and Seller if required”).

For the faithful performance of the terms of thiBLEAgreement, the parties have caused this
EPL Agreement to be executed by their undersigaptesentatives.

State of Mississippi, Department of

I nformation Technology Services (Company Name)
By: By:
Authorized Signature Authorized Signature
Printed Name: David L. Litchliter Printed Name:
Title: Executive Director Title:
Date: Date:
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